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Date: September 15, 2003 

To: Latrice Vaghn 
company: Commission of Patents 



Must Be Sent By: 

Fax No: 703-308-6916 
Phone No: (703)308-6911 



From: John R^therell, PhJ 

User No: 14619 




PhonaNo: (858)509-4022 
c/mno: 014357-0278749 



Comments: 

In re: Application of: FANG FANG 
Serial No.: 09/555,446 
Filed: AUGUST 16, 2000 

Title: MULTIVALENT RECOMBINANT ANTIBODIES FOR TREATING HRV 
INFECTIONS 



Confidentiality Note; 
The documents accompanying 
this facsimile transmission may 
contain confidential Inform stion 
which is legally privileged. The 
Information is intended only for 
the use of the Individual or entity 
named above. If you are not the 
intended recipient, orthe person 
responsible for delivering it to 
the intended recipient, you are 
hereby notified that any 
disclosure, copying, distribution 
6t use of any of the Information 
contained In this transmission Is 
strictly PROHIBITED. If you have 
received this transmission in 
err6r. please Immediately notify 
us by telephone and mail the 
original transmission to us. 
Thank yau. 



Examiner Vaghn, 

Pursuant to your earlier telephone discussion with Suzanne Simpson, regarding the 
Petition to Revive submission filed in connection with the above-identified patent 
application, enclosed is the second page of the Response To Communication 
Regarding Revocation Of Power Of Attorney And New Power Of Attorney And 
Change Of Address. 



If you nave not properly received this fax, please call (619) 234-5000. Thank you. 
Operator Time Sent; Batch ID; 
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Aiton^y Docket No. 0 1 4357/0278744) 



IN UT7i UNITED STATES PaTJaNT AND TRADEN4AKX OFFICE 
APPLICATION FOR UNITED STATES PATENT 



In it Patent Application or FANG FANG 

Appln No. 09/555,440 

Filed: August 16. 2000 

Tor. MULTIVALENT RECOMBINANT 
ANITBOMS FOR TREATING 1-1RV 
INFECTIONS 



AtfUuir: Unknown 
Examiner: Unsown 



R^V?? Al I 0I>l „ 0|rrO,VVEK OF ATTORNEY AND 
;iEtY rijn'r,K Or ai lUKJXAr AOUJ l.H AfflGJK QJE" ADDRESS 

Commissioner for Parents 
Washington, D.C. 20331 

Dckt Sir 



Pcrlan 'nicnipcutics owuer of the entire ri^t, titie and interest In ilio aborc-idcntiW appliciuoa hereby 
revokes all previous powers of attorney in conaeclion with the above-idcatified application. 

PcTlan Tlierapemics, owner of the entire right, liiie and nUertst in the above-identified application, hereby 
ippamte the members of the firm of P JLLSBU* V V7TNTHROP LLP, a lirm composed of ; 



Lazar. Dale 5. 

Perry. Glenn J. 

SlrlKa. Geanje M. 

Kokufia, Paul N- 
Bird. Donald J. 
Knight, e. Uoyo 
Joyce, Kevin E. 
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ZalUen. Ricnart H. 
Jakcpin. Do^d A. 
Gbzlar, Stephen C. 
Wcthcrcll, Jr., John R. 
Pgulfon, Ma* G. 
fcagen. g. Paul 
Bongtuon. Patrick W 
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272*8 
3289S 
313G1 

31 ore" 
30703 

32*56 



Teskln. Robin L 
H*as, Adorn 
Shanar, Paul L 

Daruixa, jock 5. 
Atkins, WNUam P. 
wise, Roger R. 
Biggs. SuMnnc L 



35030 


Beams, Brian J. 
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Dadgooo, RuDefl M 
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Ecdeston, Lj^n E. 
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Jobe, jonainan e, 
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38621 


Mufa. Anthony L. 




31204 


Wima, Timothy J. 


^as2 


30156 


Wtfcre, Robert J, 


X0862 



ro transact all business in the U.S. J?atem and Trademark Office coiioecKd therewith. 

Please change the con^oudciitc address Tor die sbove-idennficd application and direct all future 
correspondence to w following address; 



John It Weiheieli, Jr., Reg. No. 31,67? 
PILISBUUY WINTHROP LLP 

50 I'lrmnat Street 

P.O. Box 78S0 

Sua Francisco, California 94105-2230 
Tdcphonr: (853)509-4022 
Facsimile; (85iJ) 509-4010 
Cuutomcr No.: 274<3g 



PERLAN TRgKAPELTTICS 

Dated: 
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Patent Assignment Details 

Reel/Frame: 011155/0709 Received: Recorded: Mailed: Pages: 

10/18/2000 08/21/2000 12/08/2000 2 

Conveyance: ASSIGNMENT OF ASSIGNORS INTEREST (SEE DOCUMENT FOR DETAILS). 
Total properties: 1 

1 Application #: 09555446 Filing Dt: 08/16/2000 Patent #: NONE Issue Dt: 
PCT #: NONE Publication #: NONE Pub Dt: 

Title: Multivalent recombinant antibodies for treating hrv infections 

Assignor 

1 FANG, FANG Exec Dt: 08/04/2000 

Assignee 

1 TFY RTOMPPlTrAI <^ 1NC_ 

6310 NANCY RIDGE DRIVE, SUITE 102 
SAN DIEGO, CALIFORNIA 92121 
Correspondence name and address 

TOWNSEND AND TOWNSEND AND CREW LLP 
KENNETH A. WEBER 

TWO EMBARCADERO CENTER, 8TH FLOOR 
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NOT USE FOR TRADEMARKS 



TO THE ASSISTANT COMMISSIONER OF PATENTS AND TRADEMARKS: 
SIR: PLEASE RECORD THE ATTACHED ORIGINAL DOCUMENTS OR COPY THEREOF. 



1. NAME OF CONVEYING PARTY(IES) (ASSIGNORS(S)): 

1. CFY Biomedicals, Inc. 

3. 

5. 

7. 



ADDITIONAL NAME(S) OF CONVEYING PARTY(IES) ATTACHED? QYES ^NO 
2. PARTY(IES) (ASSIGNEE^)) RECEIVING INTEREST: 



NAME: Perlan Therapeutics. Inc. 
ADDRESS: 6310 Nancy Ridge Drive, Suite 102, San Diego, California 92121 



ml/ui i ii/nm imivictoj a wuiufNcooyco; w i iwoncnf [ ires lxjnu 
3. NATURE OF CONVEYANCE (DOCUMENT): 



(Submit herewith only one document for recordation-multiple copies of same Assignment signed by different inventors is one 
document) 

□ASSIGNMENT OF ^WHOLE OPART INTEREST 
□ORIGINAL □FACSIMILE/PHOTOCOPY 
EXCHANGE OF NAME ^VERIFIED TRANSLATION 



EXEC. DATE: March 21. 2001 



□SECURITYDMERGER gjOTHER: Amended and Restated Articles of Incorporation of CFY Biom edicals Inc 

EXECUTION DATE(S) ON THE DECLARATION IF FILED HEREWITH: (NOTE: IF DATES ON DECLARATION AND* 

ASSIGNMENT DIFFER SEE ATTYfl 



4jAPPLJjO.(S) pR PAT NO fS). OTHERS ON ADDITIONAL SHEETfS) attached? DYES l%lNO 



09/555,446 



014357-0278749 



Fang, Fang 



5. Name & Address of Party to Whom Correspondence 
Concerning Document Should be Mailed: 

PillsburyWInthropLLP 
Intellectual Property Group 
1 1682 El Camino Real, Suite 200 
San Diego, CA 92130 



5.5AT7Y DKT: 
014357-0278749 



CLIENT/MATTER NO. 



CLIENT REF. 



6. NUMBER INVOLVED: 

1 APPLNS + PATS = TOTAL =1 



7. AMOUNT OF FEE ENCLOSED: (Code 581) 
ABOVE TOTAL 1x $40 = $40 



8. IF ABOVE FEE IS MISSING OR INADEQUATE CHARGE 
INSUFFICIENCY TO DEPOSIT ACCOUNT NUMBER: 50-2212 



UNDER ORDER NO 



dup. sheet not required 



014357 



CLIENT NO. 



0278749 



MATTER NO. 



9. To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of 
the original document. 




Signature 

Attoifiey: John R. Wetherell, Jr. 



10. Total number of pages including this 
cover sheet, attachments and document 
I (do not file dup. Cover sheet) 



17 



Reg. No. 31,678 



Atty/Sec: JRW/SLS 



TEL: (858) 5094022 



Date: September ^7 2003 

FAX: (856) 509*4010 



FILE WITH PTO RETURN RECEIPT (PAT-103A) 



PAT-imx 10/01 
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1, BILL JONES, Secretary of State of the State of California, 
hereby certify. 

That the attached transcript of page(s) was 
prepared by and in this office from the record on file, of 
which it purports to be a copy, and that it is full, true 
and correct. 

JN WITNESS WHEREOF, I execute this 




Form CE'lOf irrv. C'f'Ej 
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FILED 

^O^^^^^ InhiOBaoftBSBOBtoyoISteto 

AMENDED AND RESTATED ARTICLES OF INCORPORATE S«» d Wwr* 

OF 

CFY BIOMEDICALS, INC. ^ * 7 

a California Corporation 

DILL JONES, ScMbry SUi 

The undersigned John Reno and Fang Fang hereby certify that: 

ONE: They axe xhe duly elected and acting President and Secretary, respectively, of said 
corporation. 

TWO: Thp Articles of Incorporation of said corporation shail be amended and restated to 
reau as follows: 

ARTICLE I 

The name of this corporation (hereinafter, the "Corporation'') is Perlan Therapeutics. 



Inc. 



ARTICLE II 



The purpose of this Corporation is to engage In any lawful act or activity for which a 
corporation may be organized under the General Corporation Law of California other than the 
\ banking business, the trust company business or the practice of a profession permitted to be 

incorporated by the California Corporations Code. 

ARTICLE III 

A. Classes of Stock . This Corporation is authorized to issue rwo classes of stock to 
be designated, respectively, "Coiotdod *\ncW and "Preferred Stock." The total number of 
shares which the Corporation is authorized to issue is Twenty Million (20,000,000) shares. 
Twelve Million Eight Hundred Ten Thousand (12,810,000) shares shall be Common Stock and 
Seven Million One Hundred Ninety Thousand (7,190,000) shares shall be Preferred Stock. The 
Common Siock shall have a par value of S.001 per share and the Preferred Slock shall have a par 
value of $.001 per share. 

g_ Rjohts. Preferences and Restrictions ol" Preferred Stock . Seven Million One 
Hundred Ninety Thousand (7 A 90,000) shares of the Preferred Stock are designated "Serie* A 
Preferred Siock." The rights, preferences, privileges and restrictions granted to and imposed on 
Jie Series A Preferred Stock are as follows (note : Section references within this Article IH.D. 
are to other Sections within this Article III.B. unless otherwise expressly provided): 

1 . Dividends, 

(a) The holders of the Series A Preferred Stock shall be entitled to receive 
dividends in preference io any dividend on the Common Stock at the rate of S0.021336 per share 



70000721*1 



D9-25-D3 11:59am From-PILLSBURMINTHROP CARMEL VLY. 858 508 401 0 T-B14 P DOB/021 F-423 



(as adjusted for any stock dividends, combinations or splits with respect to such shares and 
rounded upward to the nearest whole cent after aggregating aJl shares of Series A Preferred 
Stock held by a holder) per annum, payable out of funds legally available therefor. Such 
dividends shall be payable only when, as, and if declared by the Board of Directors and shall be 
noncumulative. 

(b) No dividends (other than those payable solely in the Common Slock of the 
corporation) shall be paid on any Common Stock of the Corporation during any fiscal year of the 
Corporation until dividends in the iota] amount of $0.021336 per share (adjusted for any stock 
dividends, combinations or splits with respect to such shares and rounded upward to the nearest 
whole cent after aggregating all shares of Series A Preferred Stock held by a holder) on the 

2)CDC3 -I OtVVIk .?I**U« uv>>M Va w«.*- aW w > -~ — — - ~ r . - — ~~*0 "~ " J — — 

and no dividend shall be paid on any Common Slock unless a dividend (including the amount of 
any dividends paid pursuant to the above provisions) is paid with respect to all outstanding 
shares of Series A Preferred Stock in an amount for each such share of Series A Preferred Stock 
equal to or greater than ihe aggregate amount of such dividends for all shares of Common Stock 
into which each such share of Series A Preferred Stock could then be converted. The provisions 
of this Section 1(b) shall not, however, apply to any repurchase of any outstanding securities of 
the Corporation that is unanimously approved by the Board of Directors. | 

(c) In the event of a conversion of the Series A Preferred Stock pursuant to 
Section 4, any accrued and unpaid dividends shall be paid at the election of the holder in cash or 
Common Stock at its then fair market value, as determined by the Board of Directors. 

2. Liquidation Preference. 

(a) In the event of any liquidation, dissolution or winding up of the 
Corporation, either voluntary or involuntary {in any event, a "Liquidation"), the holders of 
Series A Preferred Stock shaJl be entitled to receive by reason of their ownership thereof, prior 
and in preference to any distribution of any of the assets of the Corporation to the holders of 
Common Stock* an amount per outstanding share of Scries A Preferred Stock equal to the sum of 
(j) J0.2667. rounded upward to the nearest whole after aggregating all shares of Series A 
Preferred Slock held by a holder, as adjusted for any stock dividends, combinations, splits or 
similar events affecting or with respect to Series A Preferred Stock (the "Series A Purchase 
Price"), and (ii) an amount equal to all declared but unpaid dividends on each such share (the 
sum of clauses (i) and (ii) being hereinafter referred to as ihe "Series A Liquidation 
Preference*'). If, upon the occurrence of a Liquidation, the assets and funds thus distributed 
among the holders of Series A Preferred Slock shall be insufficient to permit the payment to such 
holders of the full Series A Liquidation Preference, then the entire assets and funds of the 
Corporation legally available for distribution to the holders of Series A Preferred Stock upon a 
Liquidation shall be distributed ratably, on a per share basis, among the holders of Series A 
Preferred Stock. 

(b) After payment to the holders of the Series A Preferred Stock of the 
amounts set forth in Sections 2(a) above, the remaining assets of the Corporation available for 
distribution to shareholders, if any, shall be distributed among the holders of Series A Preferred 
Stock and Common Siock in proportion to the shares of Common Stock then held by them and 
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ihe shares of Common Slock which they have ihe right io acquire upon conversion of ihe shares 
of Series A Preferred Stock then held by them, provided, however, thai distributions to the 
holders of Series A Preferred Slock pursuant to this Section 2(b) shall not exceed $1.87 per 
share, as adjusted for any stock dividends, combinations, splits or similar events affecting or with 
respect to Series A Preferred Slock (including the amounts distributed pursuant to Section 2(a) 
above). In the event that distributions to ihe holders of Series A Preferred Stock exceed such 
amount, then ihe remaining assets, if any, of the Corporation legally available for distribution lo 
shareholders after paying such amount shall be distributed ratably to .he holders of Common 
Stock. - 

(c) For purposes of ihis Section 2, any acquisition of the Corporation by 
means of a merger or oiher form of corporate reorganization in wfricA the shareholders of Uie 
Corporation do not own a majority of the outstanding shares of the surviving corporation 
(measured on an as-convened to common siock basis), or a sale of all or substantially all of the 
assets of ihe Corporation (any such acquisition or sale Ibeing hereinafter referred to as an 
-Acquisition"), shaJJ be treated as a Liquidation. Upon ihe closing of any Acquisition, the 
holders of Series A Preferred Stock and Common Stock shall be entitled to receive the amounts 
of cash, securities or other property as specified in Sections 2(a) and 2(b) above. 

(d) Any securities to be delivered to the holders of Series A Preferred Stock 
and Common Stock pursuant to Section 2(c) above shall be valued as follows; 

(i) For securities not subject to investment letter or other similar 
restrictions on free marketability: 

(A) If traded on a securities exchange, the value shall be 
deemed to be ihe av cra gc of die «.iu*ui K y,; CCi u f U* >ci unties or. such ^change ever Ac ftirty 
(30) day period endjng three (3) days prior to the closing; 

(B) If actively traded over-the-counter, the value shall be 
deemed to be the average of ihe dosing bid and asked prices over the thirty (30) day period 
ending three (3) days prior to the closing; and 

(C) If there is no active public market, the value shall be the 
fair market value thereof as determined in good faith by the Board: and 

(ii) The value of securities subject to investment lener or other 
restrictions on free marketability shall be appropriately discounted as determined in good faith 
by the Board. 

(e) The provisions of this Section 2 are in addition to the protective provisions 
of Section 6 below. 

3. Redemption. 

(a) Beginning on May 21. 2006 and continuing thereafter on the anniversary 
date thereoruach a 'Redemption Dale"), at the written request of the holders of a majority of 
the :hen outstanding Series A Preferred Stock, the Corporation shall redeem, from any source of 
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funds legally va.labe Aerefor ,he Senes A Preferred Stock held by such requesting holders 
^Corporation shall effect such redemptions on the applicable Redemption Dates by payinjn 
cash m exchange for the shares of Series A Preferred Stock to be redeemed a sum equal ^ 
Series A Purchase Pnce plus all declared but unpaid dividends on such shares (the "Redemp.i™ 
P nee k agsU IfflBffl Aj the Corporation shall no. be required under this Scam 3(a) to 
redeem from any pamcular holder (,) in connection with the Redemption Dale in 2006, a nunier 
of snares of Sena A Preferred Slock greater than thirty-three pCTC em (33%) of the aggregS 
number of shares of Senes A Preferred Stock held by such holder immediately prior to such 
redemption and (n) in connects with the Redemption Date in '2007, a number of shares of 
Senes A Preferred Stock greater than fifty percent (50%) of the aggregate number of shares of 
Senes A Preferred Stock held by such bolderirnmediatelv orior to *,r„ 

r - 

■n .- f » A! ifr° "° m ° re *" 60 ^ P rior 10 «ch Redemption Date 
wnncn not.ee shall be ma, led. firs, class posuigc prepaid, to each holder of record (« 5* close of 
business on the busmess day next preceding the day on which notice is given) of the Series A 
Pre erre Stock to be redeemed a, the address las, shown on the records of J Co^Z ft 
such hold*, not.fy.ng such holder of the redemption to be effected, specifying tb^umbeVci 
shares to be redeemed from such holder, the Redemption Date, the RedempTbn Priee.Sc; 
at which payment may be obtamed and calling upon such holder to surrender to Ac Corponftior! 
m the manner and a, the place designated, his cenificate or certificates representing the shares to 

tl 7 r£ e ilTZ ?°? c °' Exccpl * provided in Seoi ™ 3 «> °» °' £ 
Redemption Date : each holder of Senes A Preferred Stock to be redeemed shall surrender to thi 

Corporation ,h< ^certificate or certificates representing such shares, i„ the maimer and at the place 

destgnated .n he Redemption Nottee, and thereupon the Redemption Price of such shares J£ 

be paj-able ,o the order of the person whose name appears on such certificate ox cenificmes as 

the owner thereof and each surrendered cenificate shall be canceled. In ,h, ,y E!J , ks 



.L -11 



the shares represented by any such certificate are redeemed, a new certificate "shall bVSued 
representing the unredeemed shares. 

jr i ■ <C) , , F / om f d ^ a ,J * Redemption Date, unless there shall have been a 
default m payment of the Redempt.on Price or the Corporation is unable to pay the Red emp ,i on 
Pnce due to not hav,„g sufficient legally ^blc funds, all rights of the holders of shares of 
Senes A Preferred Stock dest^d for redemption in the Redemption Notice cs holders of 
Senes A Preferred Stock (except the right to receive the Redemption Price without interest upon 
surrender ^^ centficate or cenifica.es) shall cease with respect to such shares, and 5 
shares shall no, thereafter be transferred on the bocks of the Corporation or be deemed to oe 
ouisund.Bg for any purpose whatsoever. If the funds of the Corporation legally available for 
rcdempt.cn of shares of Senes A Preferred Stock on any Redemption Date art insufficient to 
redeem thecal number of shares of SeriesA Preferred Stoek to be redeemed on such date 
those funds wh,ch are legally available wi], be used to redeem the maximum possible number 0 f 
such shares ra-ably arnong the holders of such shares to be redeemed based upon their holding 
of Senes A Preferred Stock. The shares of Series A Preferred Stock no, redeemed shall remJn 
out5u,ndmB and ent^ed to all the nghts and preferences provided herein. Al anytime thereafter 
when agonal runds of the Corporation are legally available for the redemption of shares of 
>T I'lTr Ck SUC f Wi " immcdia ' e| y «ed to redeem the balance of the 
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(d) On or prior io each Redemption Dale, the Corporation shall deposil ihe 
Redemption Price of all shares of Series A Preferred Slock designated for redemption in the 
Redemption Notice and not yet redeemed wilh a bank or trust corporation having aggregate 
Tapiial and surplus in excess of $100,000,000 as a mist fund for the benefit of the respective 
hclders of the shares designated for redemption and not yet redeemed, with irrevocable 
instructions and authority to the bank or trust corporation to pay the Redemption Price for such 
shares to their, respective holders on or after the Redemption Date upon receipt of notification 
r rom to Corporation that such holder has surrendered his share certificate to the Corporation 
Duisuani to Section 3(b) above. As of the Redemption Date, the deposit shall constitute full 
payment of ihe shores to iheir holders, and from and after the Redemption Date the shares so 
called for redemption shall be redeemed and shaii be deemed iw be no longer c Jtrssr-ding, snd 
the holders thereof shall cease to be shareholders with respect to such shares and shall have no 
rights with lespect thereto except the right to receive from the bank or trust corporation payment 
of the Redemption Price of the shares, without interest, - upon surrender of their certificates 
therefor Such instruction shall also provide that any moneys deposited by the Corporation 
pursuam to this Section 3(d) for the redemption of shares thereafter converted into shares of the 
Corporation s Common Stock pursuant to Section 4 hereof prior to the Redemption Date shall be 
jerurned to the Corporation forthwith upon such conversion. The balance of any moneys 
deposited by the Corporation pursuant to this Section 3(d) remaining unclaimed at the expiration 
of rwo (2) years following the Redemption Date shall thereafter be returned to the Corporation 
upon its request expressed in a resolution of its Board of Directors. 

4, Conversion . The holders of Series A Preferred Stock shall have conversion rights 
as follows (the 'Conversion Rights"): 

*■» ■ * - ~i — ... «r c~n«« a pT*»fipTTpH Stork ^hall be 

convertible, at the option of the holder thereof, at any "me after the date of issuance of such 
share at ihe office of this Corporation or any transfer agent for such stock, into such number of 
fully paid and nonassessable shares of Common Stock, determined by dividing the Original 
Series A Issue Price by the conversion price at ihe time in effect for such series (the 
-Conversion Price"). The "Original Series A Issue Price" shall be S0.2667 per share. The 
initial Conversion Price per share for shares of Series A Preferred Stock shall be the Original 
Series A Issue Price; provided, however, that the Conversion Price for the Series A Preferred 
Stock shall be subject to adjustment as set forth in subsection 4(d). 

(b) Automatic Conversion . Each share of Series A Preferred Stock shall 
automatically be convened into shares of Common Stock at ihe Conversion Price at the lime in 
effect for such Series A Preferred Stock immediately preceding the earlier of (i) the 
Corporation's sale of its Common Stock in a firm commitment underwritten public offering 
pursuant to an effective registration statement filed under the Securities Act of 1933, as amended 
(I tte "Securities Act*), at a price per share of not less than $5.00 per share (as adjusted for Stock 
splits, reverse stock splits and the like effected after the date on which a share of Series A 
Preferred S:ock was first issued (the 'Purchase Dale") where the gross proceeds received by the 
Corporation in such offering arc at least 520,000,000 (a "Qualified 1PCT), or (u) the date 
specified by wrinen consent or agreement of ihe holders of a majority of the then outsianding 
shares of Series A Preferred Stock. 
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f M«han l csofConv t Ts,on . Before any holder of Series A Preferred Slock 
shall be mulled lo convert the same ,nio shares of Common Stock, such holder shall surrender 
the cert.ficate or certificates therefor, dujy endorsed, at the office of this Corporation or of any 
transfer agent for shares, and shall give written notice lo this Corporation at its principal 
corporate office of the election to convcn the same and shall slate therein the name or names in 
when the certificate or cemficates for shares of Common Stock are to be issued. ™« 
Lorporation shall as soon as practicable hereafter, issue and deliver at such office to such 
holder of Senes A Preferred Stock, or to the nominee or nominees of such holder, a certificate or 
cemficates for the number of shares of Common Stock to which such holder shall be entitled as 
aforesaid. Such conversion shall be deemed to have been made immediately prior to the close of 



Sf^'- A T>,_r l <».__i. „_ ^ 



i and the person or persons emnled to receive the shares of Common Stock issuable upon such 
conversion shall be treated for all purposes as the record holder or holders of such shares of 
Common Stock as of such date. If the conversion is in connection with an underwritten ofTerin* 
of secunt.es registered pursuant to the Securities Act, the conversion may, at the option of anv 
holder tendering Senes A Preferred Stock for conversion, be conditioned upon the closine with 
the under*™* of the sale of securities pursuant to such offering, in which event the poLrfs) 
entitled to rece.ve the Common Stock upon conversion of the Series A Preferred Stock shall not 
be deemed to have converted such Series A Preferred Stock until immediately prior lo the 
closing of such sale of securities. 

r ,. td) ■ Conversion Price Adjustments of Preferred Slock for rVr^,„ nil...; .- 
Issuances, Splits and Cpmbmations . The Conversion Price of the Series A Preferred Slock shall 
be subject lo adjustment from time to time as follows: 

fi) If the Comnrniion shall Uciv afi«r ik- P,n- c V, 2 c» riot, rx, ,v , 
Series A Preferred Stock, any Additional Slock (as defined below) without consideration oTfor B 
consideration per share less ihan the Conversion Price in crTect immedialejv prior lo the issuance 
of such Additional Slock, the Conversion Price in effect immediately priori each such issuance 
shall forthwith (except as otherwise provided in this clause (i)) be adjusted io a price determined 
by multiplying such Conversion Price by a fraction, the numerator of which shall be the number 
of shares oT Common Stock outsianding immediately prior to such issuance plus the number of 
shares of Common Stock that »v aggregate consideration received by the Corporation Tor such 
.ssuance would pmchasc at such Conversion Price; and the denominator of which shall be the 
number of shares of Common Stock ouistandine immediately prior to such issuance plus ihe 
number of shares of such Additional Stock. For purposes of the foregoing computation, the 
number of shares of Common Slock outstanding shall be deemed to include (Q all shares of 
Common Stock actually outstanding, (ii) the number of shares of Common Stock into which the 
then ouisianding shares of Series A Preferred Slock could be convened if fully convened on the 
day immediately preceding such date and (iii) all shares of Common Slock deemed to be 
outstanding as a result of the application of subsection 4(d)(i)(E). 

„-.-..„, < A } No adjustment of the Conversion Price for the Series A 
Preferred Slock shall be made »i an amount less than one cent per share, provided ihai any 
adjustments which are not required to be made by reason of this sentence shall be carried 
forward and shall be e.iher taken into account in any subsequent adjus.ment made prior to three 
(3) years from [he dale of the event giving rise to the adjustment being carried forward or shall 
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be made ai the end of three (3) yean from the dale of ihe event giving rise lo the adjustment 
being carried forward. Except to ihe limited extern provided for in subsections (E)(3) and (E)(4), 
no adjustment of such Conversion Price pursuant to this subsection 4(dX0 shall have the effect 
of increasing the Conversion Price for the Series A Preferred Stock above the Conversion Price 
for the Series A Preferred Stock in effect immediately prior to such adjustment 

(B) In the case of the issuance of Common Stock for cash, the; 
consideration ■ shall be deemed io be the amount of cash paid therefor before deducting any 
reasonable discounts, commissions or other expenses allowed, paid or incurred by this 
Corporation for any underwriting or otherwise in connection with the issuance and sale thereof. 

(C) In the case of the issuance of the Common -Stock for a 
consideration in whole or in part other than cash, the consideration ether than cash shall be 
deemed to be the fair market value thereof as determined by the Board of Directors, without 
regard to the accounting treatment thereof. 

(D) In the case of the issuance (whether before, on or after ihe 
Purchase Pate) of options to purchase or rights to subscribe for Common Stock, securities by 
vheir terms convertible into or exchangeable for Commbin Stock or options to purchase or rights 
io subscribe for such convertible or exchangeable securities, the following provisions shall apply 
for all purposes of this subsection 4(d)(i) and subsection 4(d)(ii): 

(1) Th? aggregate maximum number of shares of 
Common Slock deliverable upon exercise (assuming the satisfaction of any conditions to 
exercisability, including, without limitation, the passage of time, but without taking into account 
potential antidilution adjustments) of such options to purchase or rights to subscribe for Common 
Stock shall be deemed to have been issued at the lime such options or rights weir issued and for 
a consideration equal to the consideration (determined in the manner provided in subsections 
4(d){i)(C) and (d)(i)(D)). if any. received by the Corporation upon the issuance of such options 
or rights pluf ihe minimum exercise price provided in such options or rights (without taking into 
account poteniial antidilution adjustments) for the Common Stock covered thereby, 

(2) The aggregate maximum number of shares of 
Common Stock deliverable upon conversion of or in exchange (assuming the satisfaction of any 
conditions io convertibility or exchangeability, including, without limitation, the passage of time, 
but without taking into account potential antidilution adjustments) for any such convertible or 
exchangeable securities or upon the exercise of options to purchase or rights to subscribe for 
such convertible or exchangeable securities and subsequent conversion or exchange thereof shall 
be deemed to have been issued at the time such securities were issued or such options or rights 
were issued and for a consideration equal lo the consideration, if any, received by the 
Corporation for any such securities and related options or rights (excluding any cash received on 
account of accrued interest or accrued dividends}, plus the minimum additional consideration, if 
any. to be received by the Corporation (without taking into account potential antidilution 
adjustments) upon the conversion or exchange of such securities or the exercise of any related 
options or rights {the consideration in each case to be determined in the manner provided in 
subsections 4(d)(i)(C) and (d)(i)(D)). 
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< 3 > In event of any ehsiige in ihe number of shares 
orCc ;:ion Slock deliverable or in the consideraiion payable to lhis Corporation upon exercise 
of such options or rights or upon conversion of or in exchange for such convertible or 
exchangeable securities, including, but not limited to, a change resuliing from the aniidiSution 
provisions thereof, the Conversion Price of the Series A Preferred Stock, to the extent in any way 
affected by or computed using such options, rights or securities, shall be recomputed to reflect 
such change, but no further adjustment shall be ;nade for the actual issuance of Common Stock 
or any paymeni of such consideration upon the exercise of any such options or rights or the 
conversion or exchange of such securities; provided, however, that (his section shall not have any 
effect on any conversion of such Series A Preferred Slock prior to such change or increase. 

(4) upon ihe expiration of any such options or rights, 
ihe termination of any such rights to convert or exchange or the expiraiion of any options or 
rights related to such convertible or exchangeable securities, the Conversion Price for the 
Series A Preferred Stock, to the exiem in any way aflecied by or computed using such options, 
rights or securities or options or rights relaied to such securities, shall be recomputed to re flea 
the issuance of only the number of shares of Common Slock (and convertible or exchangeable 
securities which remain in effect) acruaJIy issued upon the exercise of such bptions or rights, 
upon the conversion or exchange of such securities or upon the exercise of the options or rights 
related to such securities; provided, however, that this section shall not have any effect on any 
conversion of such Series A Preferred Stock prior to such expiration or termination. 

(5) The number of shares of Common Slock deemed 
issued and the consideration deemed paid therefor pursuant to subsections ^dHOfEKl) and (2) 
shall be appropriately adjusted to reflect any charge, termination or expiration of the type 
described in either subsection 4(d)(i)(E)(3) or (4). 

(iij "Additional Stock" shall mean any shares of Common Stock 
issued (or deemed to have been issued pursuant io subsection 4(d)(i)(E)) by this Corporation 
after the Purchase Date oiher than: 

(A; Common Siock issued pursuant to a transaction described 

in subsection 4(d)(iii) hereof; 

(B) 1,000,000 shares of Common Slock or Common Stock 
Fquivalents (as defined below) issuable or issued to officers, employees, agents, consultants or 
direciors pursuant to a stock option plan or agreement approved by ihe Board of Directors of this 
Corporation and such additional number of shares issuable or issued to such persons pursuant to 
such plan or agreement as shall be approved by the Board of Directors of this Corporation 
(including ihe direciors elecied by ihe holders of Series A Preferred Stock): 

<n Shares of Common Siock issued or issuable in a public 
offering in connection wiih which all outstanding shares of Series A Preferred Stock will he 
converted io Common Siock: 

ID) Shares of Common Siock issued or issuable in connection 
wiih ihe conversion of shares of Series A Preferred Slock into Common Siock; 
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of assets transacts prov,ded Tor elsewhere in This Section 4 or Section 2) provision shall be 
made so thai the holders of the Series A Preferred Slock shall thereafter be entitled to receive 
upon conversion of the Series A Preferred Stock the number of shares of stock or other securities 
or propeny of the Corporation or otherwise, to which a holder of Common Stock deliverable 
upon conversion would have been entitled on such recapitalization. In any such case 
appropriate adjustment shall be made ir, the application of the provisions of this Seciion 4 with 
respect to the rights of the holders of the Series A Preferred Stock after the recapitalization to the 
end that the provisions of this Section 4 (including adjustment of the Conversion Price of the 
Series A Preferred Stock then in effect and the number of shares purchasable upon conversion of 
the Series A Preferred Stock) shall be applicable after thai event as nearly equivalent as may be 
practicable. 

(g) No Impairment . This Corporation will not, by amendment of its Articles 
of Incorporation or through any reorganization, recapitalization. Transfer of assets, consolidation, 
merger,, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to 
avoid the observance or performance of any of the lerms to be observed or performed hereunder 
by this Corporation, but will at all limes in good faith assist in the carrying out of all the 
provisions of this Section 4 and in the taking of all such action as may be riecessary or 
appropriate in order 10 protect the conversion rights of the' holders of the Series A Preferred 
Stock against impairment ! 

( n > No Fractional Shares and Certificate as to Adiustmgni* . 

(i) No fractional shares shall be issued upon the conversion of any s 
share or shares of the Series A Preferred Siock, and the number of shares of Common Stock to 

be issued shall be rounded to the nearest whole share (wiih one-half being rounded upward) 

the lime converting into Common Slock and the number of shares or Common Stock issuable 
upon such aggregate conversion. 

(ii) Within fifteen (15) days following, the occurrence nf each 
adjustment or readjustment of ihe Conversion Price for the Series A Preferred Slock pursuant to 

this Section 4, this Corporation, at its expense, shall promptly compute such adjustment or ' 
readjustment in accordance wiih ihe lerms hereof and prepare and furnish to each holder of : 
Series A Preferred Slock a certificsie setting forth such adjustment or rebdjustmeni and showing * 
in deiaij the facts upon which such adjustment or readjustment is based. This Corporation shall ' 
upon the wrinen request at any lime of any holder of Series A Preferred Stock furnish or cause to* 
be furnished to such holder a like certifkale setting forth (A) such adjustment and readjustment. 
(B) the Conversion Price for the Series A Preferred Stock at the time in effect and (C) the 
number of shares of Common Slock and ihe amount, if any. of other propeny which ai the time i 
would be received upon the conversion of a share of Series A Preferred Stock. j 

Notices of Record Date | n the event of any taking by this j 
Corporaiion of a record of ihe holders of any class of securities for the purpose of determining »*> 
the holders thereof who are entiiled to receive any dividend (other than a cash dividend) or oiher 
distribution, any right to subscribe for. purchase or otherwise acquire any shares of stock of any ■■*■ 
class or any oiher securities or property, or to receive any other right, this Corporaiion shall mail 
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16 each holder of Senes A Preferred Stock at least ,en (10) days prior to the dale specified 
therein, a notice specifying the date on which any such record is to be taken for the purpose of 
such dmdend. distribution or right, and the amount and character of such dividend, distribution 
or right. 

„ - (0 Pwffv'iion of Siock Issuable Upon Cpnvmjon . This Corporation shall al 

all iimes reserve and keep .whole out of its authorized but unissued shares of Common Slock, 
solely for the purpose of effcetmg die conv=rsion of the shares of the Series A Preferred Stock! 
such number of its shares of Common Stock as shall from time to lime be sufficient to effeci the 
conversion of all outstanding shares of the Scries A Preferred Slock; and if at any tin* the 
number of authorized but unissued shares of Common Stock shall not be sufficient to effect ihe 
conversion 01 an me men outstanding shares ol the Senes A Preferred Stock, in addjiion 10 such 
other remedies as shall be available 10 the holder of such Series A Preferred Stock, this 
Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to 
increase its authorized but unissued shares of Common Stock lo such number of shares as shall 
be sufficient for such purposes, including, without limitation, engaging in its best efforts to 
obtain the requisite shareholder approval of any necessary amendment to the Articles of 
Incorporation. . 

G) Noises Any notice required or permitted by ihe provisions of this 
S i e< J | l °" 4 ,1° * e ,V " 10 lhe noWeis of shares of Series A Preferred Stock shall be in writing 
shall be effectrve when given, and shall in any event be deemed to be given upon receipt or, if 
earlier. (,) five (5) days after deposit with the U.S: postal service or other applicable postal 

* f *?C eTed ***** I ,BSS maJ, » V*?**' (») «Pon delivery, if delivered by hand 

(,„) one (1) business .day after me day of deposit with Federal Express or similar overnight 
couner,/re,ght prepa.d. ,f delivered by overnight courier or (iv) one (1) business day after the 
aay oj jacsimne transmission, u delivered by facsimile transmission wiUi copy by first class 
mail, postage prepaid, and shall be addressed to each holder of record at such holder's address 
appearing on the books of this Corporation. 

5. Voting Rip hts- 

(a) The holder of each share of Series A Preferred Stock shall be emjijed lo 
exercise a number of voles equal io the number of shares of Common Slock into which such 

i.^ u ?S S,0C * coul ? * averted on Ac «™d d»e. with respect to such vote, 
such holder shall have full votmg rights ar.d powers equal lo the voting rights and powers of the 
holders of Common Siock, eacepi as required by law, and shall be entitled, notwithstanding any 
proviso hereof, io notice of any shareholders' mecling in accordance with the Bylaws of diis 
Corporate and shall be emiiled io voie, together with holders of Common Stock, with respect 
io any question upon which holder of Common Stock have lhe right to voie. Fractional votes 
shall not (after aggregating all sha.- i n ,o which shares of Preferred Slock held by each holder 
could be convened), however, be -mined. 

r c ■ tb l b Notwithsunding Section 5(a), so long as there are as least 1,000.000 
Jf^M r t ^ n ,0Ck ow »* ndi «* (« for stock splits, dividends and lhe 

like) the holders of Senes A Preferred Stock shall be entiled, voting as a separate class, to elect 
two doctors, and the holders of Common Stock snail be entitled, voting as a separate class ,o 
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elect one director at each meeting or pursuant to each consent of this Corporation's shareholders 
Tor the election or directors. The number of directors shall originally be set at three. In the case 
of any vacancy in the office of a director elected by the holders of die Series A Preferred Stock 
or the Common Slock pursuant to this Section 5(b), so long as at least 1,000,000 shares of 
Series A Preferred Slock remain outstanding (as adjusted for slock splits, dividends and the like), 
the holders of a majority of the then voting power of die Series A Preferred Stock, in the first 
case, and Common Siock. in the second case, shall, within 60 days of such vacancy, elect a 
successor io hold office for the unexpired term of the director whose place shall be vacant. Any 
director may be removed during the aforesaid lerm of office, with or without cause, only by the 
affirmative vote of the holders of a majority of the voting power of the Scries A Preferred Slock 
or Common Stock, as applicable, which first elected him. 

6. Restrictions and Limitations. So long as at least 2,000,000 shares of Series A 
Preferred Slock remain outstanding (as adjusted for slock splits, dividends and the like), the 
Corporation shall not, without the voie or written consent by the holders of a majority of the then 
outstanding shares of the Series A Preferred Stock: 

(a) Redeem, purchase or otherwise acquire for value (or pa^ into or set aside 
for a sinking fund for such purpose) any share or shires of Preferred Stock otherwise than by 
redemption of the Series A Preferred Stock or conversion accordance with Sections 3 or 4 
hereof; 

(t) Redeem, purchase or otherwise acquire (or pay into or set aside for a 
sinking fund for such purpose) any of the Common Slock; provided, however, that this 
restriction shall not apply to the repurchase of shares of Common Stock from employe^ 
officers- directors, consultants or other persons performing services for the Corporation ot any 

Subsidiary E^shh™ \c zzzzzmzrAz ""der \vh : ~ u * v - ^ — ^„ — . i u 

shares at cost or at cost plus interest upon the occurrence of certain events, such as the 
termination of employment; 

(c) Authorize or issue, or obligate itself to issue, any other equity security 
(including any security convertible into or exercisable for any equity security) senior or equal to 
ihe Series A Preferred Slock as to dividend rigiiis or redemption rights or preferences; 

(d) Permit any subsidiary of the Corporation to sell stock to any third party; 

(e) Declare, pay or otherwise set aside a dividend payable on the Common 
Stock or any securities other than the Series A Preferred Stock; 

(0 Effect any sale, lease, assignment, transfer or other conveyance of all or 
substantially all of the assets of the Corporation, or any consolidation or merger involving the 
Corporaiion, or any reclassification or other change of any stock, or any recapitalization of the 
Corporation; 

(g) Amend these Articles of Incorporation or the Corporation's Bylaws; 

fh) Alter or change the powers, preferences or special rights of the Series A 
Preferred Slock, 
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(ij Cause ihe Corporation 10 engage in any line of business other'than the line 
of business in which it is engaged on the Purchase Date; 

(j) Cause the Corporation to acquire the stock, assets or business of any other 
person or entity in any form of transaction, or engage in a joint venture with any other person or 
entity; or 

(k) Change the authorized number of directors of the Corporation, 

7. Starus of Convened Stock. In the event any shares of Series A Preferred Stock 
shall be converted pursuant to Section 4 hereof, the shares so convened shall be canceled and 
shall not be issuable by the Corporation The Articles ol incorporation of this Corporation shaii 
be appropriately amended to effect the corresponding reduction in the Corporation's authorized 
capital stock. 

C Common Stock . » 

1. Dividend Rights . Subject to ihe prior rights of holders of at] classes of stock at 
the time outstanding fcving prior rights as to dividends, the holders of the Common Stock shall 
be emiiJed to receive, when and as declared by the Board of Directors, out of any assets of the 
Corporation legally available therefor, such dividends as may be declared from time to time by 
ihe Board of Directors. '' 

2. Liquidation Rifftq. Upon the liquidation, dissolution or winding up of the 
Corporation, the assets of the Corporation shall be distributed as provided in Section 2. 

3. Rcdcmntsn . The Corrjr;or! Stock if nni refWmaHle 

4. Voting Rights . The holder of each share of Common Stock shall have the right to 
one vote, and shall be entitled to notice of any shareholders' meeting in accordance with the 
Bylaw of this Corporation, and shall be twilled to vole upon such matters arid in such manner 
as may be provided by law. 

ARTICLE IV 

The Corporation reserves the right to amend, alter, change or repeal any provision 
coniained in these Articles of Incorporation, in the manner now or hereafter prescribed by 
statute, and all rights conferred on shareholders herein are granted subject lo ihis reservation. 

1 . The liability of the directors of this Corporation for monetary damages shall be 
eliminated to the fullest extent permissible under California law. 

2. This Corporation is authorized to provide indemnification of agents (as defined in 
Section 3 P of ihe California Corporations Code) through Bylaw provisions, agreements with the 
agents, vote of shareholders or disinterested directory or otherwise in excess of the 
indemnification otherwise permined by Section 3 1 7 of the California Corporaiions Code, subject 
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only 10 applicable limits set forth in Section 204 of the California Corporations Code with 
respect to actions for breach of duty to the Corporation and its shareholders. 

3. Any repeal or modification of this Article !V shall only be prospective and shall 
not affect the rights under this Article IV in effect at the time of any alleged occurrence of any 
action or omission to act giving rise to liability. 

• a* 

THREE: The foregoing amendment and restatement of the Articles of Incorporation has 
been approved by the Board of Directors of the Corporation. 

FOUR: The foregoing amendment was approved by the holders of the requisite number 
of shares of the Corporation in accordance with Sections 902 and 903 of the California General 
Corporation Law; the total number of outstanding shares of each, class entitled to vote with 
respect to the foregoing amendment was 3,120,000 shares of Common Stock and 3,750,000 
shares of Series A Preferred Stock. The number of shares voting in favor of the foregoing 
amendment equaled or exceeded the vote required, such required vote being a majority of the 
outstanding shares of Common Slock and 1 a majority of the outstanding shares of Series A 
Preferred Stock. 
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The undersigned certify under penally of perjury thai they have read the foregoing Amended and 
Resiaied Anicles of Incorporation and know the conlenls thereof, and ihal the statements therein 
arc true. 

Executed ai San Diego, California, on March^fcoOl. 



, President 
Fang Fang,\MJX £h:D., Secretary 
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